RECEIVED

UNITED STATES OF AMERICA JUN 03 2015
Before the OFTICE
SECURITIES AND EXCHANGE COMMISSION OF THE SECRETARY

SECURITIES EXCHANGE ACT OF 1934
Release No. 74427 / March 4, 2015

ADMINISTRATIVE Proceeding
File No. 3-16418

In the Matter of

: RESPONDENT’S OPPOSITION TO
China Infrastructure Investment Corp. : DIVISION OF ENFORCEMENT’S

: MOTION FOR SUMMARY

Respondent. : DISPOSITION

Respondent China Infrastructure Investment Corporation (“CIIC”) hereby files its
Opposition to the Division of Enforcement’s Motion for Summary Disposition. In support thereof,
CIIC states as follows:

1. Standard.

Pursuant to Rule 250 of the Rules of Practice, a Motion for Summary Disposition shall
only be granted when there is no genuine issue as to any material fact and the moving party is
entitled to the requested relief as a matter of law. At this stage, it is not the province of the hearing
officer to weigh evidence and determine the truth of the matter. (Motion for Summary Disposition,
p. 3)(citation omitted) And, pursuant to the express terms of Rule 250, the “facts of the pleadings
of the parties against whom the motion is made shall be taken as true, except as modified by
stipulations or admissions made by that party, by uncontested affidavits, or by facts officially noted
pursuant to § 201.323.” In addition, pursuant to Rule 250 (b) of the Rules of Practice, when a
party, for good reason shown, cannot “cannot present by affidavit prior to hearing, facts essential

to justify opposition to the motion, the hearing officer shall deny or defer the hearing.”



As is set forth below, the Division of Enforcement is not entitled to summary disposition

in this matter at this time and the Motion should be denied.

2. Genuine Dispute as to Requirement of Filings.

The Division’s motion makes repeated reference to the fact that CIIC has not made any
periodic reports for over three years. (Motion for Summary Disposition, p. 4)(Declaration of
Nancy Singer attached as an exhibit) Of course, CIIC does not claim that it has made any such
filings and there have been none since December 16, 2011. CIIC admitted that in its Answer.
However, the Division is not entitled to the relief it seeks just because periodic reports have not
been filed. CIIC has not filed such reports, counsel is informed, because of advice received from
its CPA. In fact, attached hereto as Exhibit A, is a letter dated February 8, 2012, from Weinberg
éz Co., P.A,, in which Weinberg & Co., P.A. informed CIIC that CIIC was not longer obligated to
report to the United States exchanges. The “cc” on the letter indicates that the letter was also sent
to the Office of the Chief Accountant of the Securities and Exchange Commission in Washington,
D.C.

CIIC submits that it reasonably relied upon this advice and that its failure to file periodic
reports is attributable to its good faith reliance upon its own accountant’s advice. There is no
evidence in the record that the SEC ever wrote to CIIC after receipt of Exhibit 1 and informed
CIIC that notwithstanding the disclosed advice of its accountant, CIIC would still be required to
make periodic reports. CIIC acknowledges that it is not the SEC’s obligation to give advice to
CIIC upon receipt of the accountant’s letter, but CIIC does submit that it acted in good faith in
reliance on the advice it received. And, if the advice was wrong, CIIC is prepared to file all of the

required back reports and maintain current reports — which reports are filed in China - to make up



for its error.!  Finally, CIIC submits that the testimony of Weinberg & Co. would be required to
understand how and why CIIC did not continue to file periodic reports. That testimony is currently
not part of the record and cannot be obtained by affidavit at this time. The absence of that evidence
would also compel the denial of the request for summary disposition.

The Division properly refers the Hearing Office to the Gateway case. (Motion for
Summary Disposition, p. 4)(citations omitted) That case requires the examination of several
factors to determine if the revocation of registration is required. Those factors include (1) the
seriousness of the issuer’s violations; (2) the isolated or recurrent nature of the violations; (3) the
degree of culpability involved; (4) the extent of the issuer’s efforts to remedy its past violations
and ensure future compliance; and (5) the credibility of the issuer’s assurances against future
violation. (id. citation omitted) While the Division cites to many authorities, none of those cases
involve an issuer that received a letter from its auditor — which letter was copied to the SEC —
announcing that the coﬁpmy was no longer a reporting company. That letter, in and of itself,
mitigates against any finding — especially at this early stage — that the failure to file was the result
of serious and premeditated disregard of the SEC’s rules. In that same light, the failure to file
periodic reports can be seen as based upon reliance and not because of the alleged culpability of
the issuer. In this same instance, the failure of Jie Lin (Motion for Summary Disposition, p. 7) to
file From 5s can be attributed to reliance on the accountant’s advice and not because Jie Lin or
CIIC willfully decided not to file an annual Form 5. As was stated above, CIIC has indicated that
it will file current and past reports in this matter and there is no reason not to accept those

representations as accurate.

! CIIC believes that it would qualify as a small reporting company under Rule 12b-2 of the Securities and Exéhange
Act of 1934.



3. Conclusion.

The Division’s Motion for Summary Disposition should be denied. The Division has failed
to show that it is entitled to the relief it seeks as a matter of law. And, finally, because CIIC has
cited to the testimony of its accountant and attached the opinion letter it received in 2012, there
are genuine issues of material fact and missing evidence that would be favorable to CIIC. For all
of these reasons, the motion should be denied.
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February 8, 2012

Mr. Li Xipeng, Chief Executive Officer

China Infrastructure Investment Corporation
Room D, 2F, Building 12, XinXin Huayuan
Jinshui Road, Zhenghou

Henan Province, The People’s Republic if China

Sent via E-Mail

Effective February 8, 2012, we will cease our services as your accountants. We have rcached this
decision based on the fact that your company will no longer be a reporting company on the

United States exchanges.

Very truly yours,

)en + CMWfMQ A
WEINBERG & COMPANY, P.A.
Certified Public Accountants

cc: Office of the Chief Accountant
SECPS Letter File
Securities and Fxchange Commission
Mail Stop 9-5
450 Fifth Street, N.W.
Washington, D.C. 20549

6100 Glades Road * Suite 314 1925 Century Park East  Suite 1120
Boca Raton, Florida 33434 Los Angeles, California 90067
Telephone: 561.487.5765 Telephone: 310.601.2200

Facsimile: 561.487.5766 Facsimile: 310.601.2201
www.cpaweinberg.com

Room 2707, 27/F

Shui On Centre ¢ 6-8 Harbour Read
Wanchai, Hong Kong, P.R.C.
Telephone: 852-2780-7231
Pacsimile: 852-2780-8717




